FAT——

may, at its copticn, void this Acreement without incerring liabilicy of

anvy kind to the cther party.

2.3 Rapcris. USWC acrees tc trevide Owner infcrmatien azout
e

e . - - . 3 .. v - - = -~ b P AP S
sukbscriztion watterns experiencad v Owner's Selzcted Channals Jz.lVer
= J¢ E

over USWC's %vVideo Dial Tona Eervice. USWC, cericdically during tha
course of ths Trials, will prapars gsnsric markset reports (i.&., =l
spacific referencs o supdpliers) for dissesminaticn to all particizants
- The Trials. I~ addizicn, USUZT agrses To shzrs with Cwnsr z2lil

2.+ audik. Qwnar snhall have tha2 righ%, uzcn reascnzartle
written notice and during normal kusiness nours, to insgect and copy the
books ané reccrds cf USWC twice each calendazar year pertaining sclely tc
“he Traznsmission ©? Owner's Selected Channels over USWC's Vidsc Dial
Tone Service and to payments from Subscribers rsceivad by USWC and
amcunts payable by Subscribers with raspect tc Cwner's Salecteac
Channels. Such bcoxs and records shall »2 maintain as

Thirocughout ths Trials ané for two (2) vears thereafter.

2.5 Exclusivity. Subject tc Pegulatory Aprroval, USWC agrses
to furnish Network and CGateway Services in connacticn with USWC's Video
Dial Tene Service to a basic and pay cable provider hereunder only to
Owner; provided, however, if any other Owner seeks to provide its
Selected Channsls over USWC's ccommon carrier video dial tone trans-
rission service, Owner understands and acknowledges that USWC may rnot
refuse tTc serve such other oOwner. Owner acrees to make available
Channels within the Territory only through the use of USWC's Network and

Gateway Services for the duration of the Trials. HIGHLY

CONFIDENT1AL

MOSTLY MED]A
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2.6 cQoperation Regarding 3illing and Collecting. UsSwe
agrass actively to seek Owner's advice and expertise relating to killing

and collection practices; pxevided, however, USWC shall have sole

discraticn to establish USWC's billing and cecllecticn procedures under

this Agreenent.

3. PARTICIPATICN IN TECHNICAL AND MARIET TRIALS. Owner agrees tc

- - A - < e e o . . - - \.
Tarticitatse in USwC's Tecnnlcal and Markat

3.3 Product availalr llity. Owner agrees fcr the duraticn ol
T Owner will =mzXe 2ilable to petential Subkscribers

a
totentizlily high usage Channels

Qwner shall, in its sole diszreticn, sslect the Channails
PP 1 G N i S . N - - g - Ce = [, = . - = b - S Yy 3 -
and ZdsTsrnine this pricing and pacieging ¢ its S=2lectei Cnannels Icr use

at all times during the Marketing Trial,
Owner agrees to provide to ed Channels tc use the
entire number of Channels allocatad to it by USWC's ccmmen carrier Vide

Dial Tone Transmission Service

Ownexr agrees tc use its best effcrts to acguirs access to
Selected Channels as listed in Exhibit D. Owner further agrees to

rrovids to USWC a list cf Selected Channels Ownsr intends to cffer cver
jSWC's Video Dial Tone Service during the Market Trial as soon as
cssiblie but in no event later than sixty (60) days after execution of
thls Agr"ment toge;ner with written evidence that Owner has executed

contracts with the suppliers of Channels con the aforesaid list.

Notwithstanding anything to the contrary in this
Agreenent, in the eévent Owner does not provide USWC with written
evidenca of executed contracts, as recuired by this Article 3.1, or
other evidence of access to Channsels satisfactery to USWC, USHC may, at
its sole option, void this Agreement, without incurring liability of any
kind to Owner, and USWC may contract with others to participate in its
Trials, and Owner shall have no furthar liabilityv or obligation to USWC

under thnis Agreement. HIGLY

CONF IDENTIAL
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3.2 ©Pricing, Promctiocnal Pricirg. It is expressiy undarsiood
and azrszed that Owner shall have the sole righ. and ctligaticn ©o salec
thz Crhznnels it makes avallarle during the Trials ani to sst The rztes

s

to oz chargad to Subscribers Ior recelving Cwner's Selected Chznnel

Cerm o~ = = - -~ N - -~ - 4 A= - -t em i e v
Qunar may cifer premoticnal pricing as 1t casogas.  In thsz event Cwner
~E T Y -y - b . . o - - -~ T - - -—— - % - -~ ~e .
¢cZi2rs grencilcnal fricing Iz any oI its Sslacgtez Channels, Cwner
P - 3 .o s v A dm FU - L i R b e ] e ol
agless TO y-c‘/_ue Us¥WC a writtarn statenant ¢f <ths o e e e -—-l :———-c-—b nc
Tamate me g D8 S m T DYy Smerm = - - ederd MPHamma L Lma cmem e d
_— - . caePti mm-wE=n \_-a} (] D2elT2 Thne eZzczTtlve date CL. w2 L"“'"U“‘C“'
-——-‘/_———’—\_’—
PN v b Y - < ~ - e
N - SX1ZLNC &2 not

crevids suificiernt time fcr USWC te modify its paper prograxm cuides,
nc_uding channsel line-u> and rromoticnal adverzising thersin, and thet
<s%C snz.l not be rssponsible, ncr havs any _iabilityv tc Ownar, fer
inccrrect informaticn in pader trogram guides duz to Cwnar's exercise of
Thls ATticle T.2.

I
":
<
(]
n
0
| )
(]
v
¢
ct
o
0
H
9
ct
1<
ct

o compensate USWC's employees, and shall compensate
, £c= this marketing effcrt, unlass Cunsar and USWC agree

- e pm - -7 a - = - ~— . - - - - P o = Ny A
cthsrwlisse. USWC and Cwner Ifurthar agrese thzat an imperzant factor 1o the

marreting, advertising, and promoticn c¢f the Tr

-~

N .

3.4 Information. Owner agrees to provids USWC, at no charge
anv inficrmaticn Owner cktains ccncerning ths subk a

criztion and =

WC's Videz Dial Tcne

)
()
’-
QO
fu
(i
O
i
n
(8]
th
’_l-
13
0n
n
(1
'—J
D
¢]
ct
®
[¢D
(@]
o
fv
vy
&
[{)]
'.J
w
0O fu
(1))
‘—A
'_l
<
i
L}
M
e}
o]
3
(o
v n

allow USWC to shars aggragate
r's Channels with cither croviders in the

HIGHLY
CONFIDENTIAL
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- -

3.5 Paymeats By Owner. During the Market Trilal Owner agrees
to ray USWC the tariffed rates for ccmmon carrier Video Dial Tone
Service as set Zcrth in USWC's Marke:t Trial Tzariiff, zlus an anount

P - b 3 : - »e i et P o
<2 races charged 1n CoE METNEC Trial Tarifs

wilch, when acdded <o

P b vt S = et = - 3 - - ', -
ecuals $15.00 ger SczscribsT, per month, Ior ths duraticn ¢l tioz llarke:

~ - - - —— - TTQ > = - L ol

3.6 DeIomstraticns. Owner agreses tTnat USWT may damenstrate

its Natwork and Gatsawzy Ssrvicss, inclucding viewing cI Cwner's Sslscited
- - Pru N * i mew - o 3 - - ~ e

Channsls at no chiargs tc USWC, in USWC's Vids: Operaticons Csntier 1n

4. PROCEID

U
CN USYWC'S VIDED DIAL TONE g2 .9TIC3.

ect to any nsw Selectsd Channels cor packages of Channels that

lewing informaticn to USWC in writing (the "Availability Notice')
D

Cwner elects tc maxs available to Subscrikbers cver USWC's Video Dial
—

ce in the Territory during suck month: (i) the names and a

description of Selected Channels cor packages; (ii) the rates to be
charged to Subscrikers who elect to receive suzh Selected Channels or

rackages over USWC's Video Dial Tonz Service (suzject to the provisions

(iii) e Availebiiity Pericd, Availakilityv Date
and =Zr.1 Date with respect thereto; and (iv) such other information as
USWC may reasonably reguest. Owner may, 1in its sole discretion,
Wwithdraw any Selected Channel or package prior tc the End Date by giving
USWC written notice to withdraw such Selectaed Chznnels (a "Withdrawal
Netice") i1f an Event of Torce lajeure occurs, cr 1f Owner cstermines
that the Transmissicn thareof over USW(l's Video Dial Tons Service would
or mignt (a) infringsz upon the rights of cthers; (b) viclate any law,

-

court corder, government re

Wy

ulation or other ruling of any governmental

e
agency; (c) subject Owner to any liability; cr (<) causa or contribute

rt

Co any pending or <threatened litigation, Jjudicial proceeding or
ragulatory proceeding. Upon receipt of Withdrawzl Notice, USWC shall

HIGHLY
CONFIDENTIAL
yi\mse\mu\agts.s jd\interface s MOSTLY MEDIA (5/23/94)
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not thereafter Transmit such withdrawn Selected Channels. USWC agrees
that the withdrawal of Selected Channels under this Section shall nc% be

deemed to be a breach of this Agreement.

4.2 Advertising Material. 2 lsast rinsty (80) davs in

£ each avalilability Date, Cwnar shall provide USWC, a2t Cwner's

W

in an Availability Notice as being availakle in ths2 nonth comaencing
with the Availabilitv LCate. USWC shall have the Tight, on & non-
exclusive, royalty~iree kasis, to use Owner's legos, trademarks, service

marxs and ccpyrighted materials curing the Trials in USWC's guides, and

n

in connection with USWC's promection of the Trials. USWC may, in it
sole discretion, permit Owner to use USWC's lcgos, trademarks, service
marks, and copyrignted materizls during the Trials and solely 1in
connection with Owner's promotion of the Trials, on a necn-axclusiv

royalty-fres basis, and only in strict accordance with USWC's

guidelines for use cf its logos, marks ané copvrighted materials.

4.3 Delivery of Physical Prcperties and Selected Channels.
Owner agrees to make Delivery (as defined below) of a mutually agreed
upon number of Selected Channels within sixty (6Q) days cf Owner's
receipt of notice of its Channel allocation which Channels Owner intends
to make available during the Technical Trial. For purposes herec:,
"Delivery" shall be defined as Owner's physical deliverv to USWC of all
of the items set forth in ths delivery schedule attached hereto as
Exhibit B ("Delivery Schedule"), such items ("Physical Propertiss") and
signals to comply with the technical specifications set forth therein
and to be delivered to the person or place indicated by USWC. All costs
and expenses (includi ng, without limitaticn, shipping and forwarding
chargss and insurance) of transporting and returning the Physical
Properties shall be borne by Owner.

Owner is responsible for dalivery and any cost of
delivery of all Selected Channels into the Omaha local access transport
area (LATA) to USWC's network and gateway services neadend.

HIGHLY
CONFIDENTIAL

MOSTLY MEDIA
0014643
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owner is responsible for providing any receiving eaxth
staticns, television antennae, and any cther equipment necessary for

receipt of Selected Channels; provided howsver, USWC will lease tc Owner

space on USWC's <tower and cn concrete rads for placament c¢f Owner's
raceiving earth stations and television antannae in accordance with the

real estate lease between Owner and USWC attached hereto as Exhibit z.

, Selecta2 Channel, receiving earth
staticns or television artennae or interest therein, or rights
be trszted as property of USWC. USWC's use of the Physical Properties
an.. Sslected Channels shall be exzressly limited to <tThes purposes

contexzplated herein.

4.5 No cutting or Editing. USWC shall Transmit each Sslected
Channel over its Video Dial Tone Service only in 1its entirety eas
delivered to USWC, without any added intermissions, cuts, deletions,
alteraticns, modifications, additions or editing of any kind, unless

specifically authorized by Owner in writing.

4.6 Grant. Owner hereby grants to USWC, with respect to each

, nen-2xclusive right and license undsr

.

Selectad Channel, the linits
coovright tc Transmit such Selected Channel over USWC's Video Dial Tcne
Service within the Territory during each Availability Period and to
render the other Services provided under this Agreement. The rights and
interests granted to USWC herein are non-exclusive, and, accordingly,
they may be fully exploited and utilized by Owner, without regard to the
extent tc which any such rights may be competitive with USWC or the
rights and in%erest gfanted herzunder. wner resarves all copyrights,
and all the other rights in the images and sound embodied in the
Selected Channels. USWC acknowledges that USWC has no right in the
Selected Channels or the images or sound embodied therein, other than
the richt to render the Services and Transmit the Selected Channels
under the terms and conditions set forth in this Agreement, and that it

shall make no other use, re-uss or telecast of any kind or nature.

HIGHLY
CONFIDENTIAL
yimsr\mu\agts.sjd\interface 10 (5/23/94)
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4.7 PRight to Advertise, Publicize and Prcmote. Sulbject to
the zrovisions of this Section 4, USWC shall have the right to include

in any promoticnal or advertising materizls uscd to advertise and

'(!

ublicize the availability cf Selected Channels cn USWC's Video Dial
Tone Service, the name of Owner and any other parscns connected with the
srcduction cf tha Selectad Channels, any trademari used in ccnnection
twith such Selected Channels, but only in the same form as

in any advertising materials furnished to USwWC by Owner pursuant to This
Sacticn 4 without Owner's pricr azproval so long as (i) USWC sheall

T . - - .y -
comsly in all matsrial ressscts with 211 wr

Tc USWC by Owner with respect to the use cf such materials, and (ii) the
same snall no:t bs used so as to constitute an endersement, exzress Cr
implied, of any party, product or servics. USWC acknowledges that its

right to use the names, imagas or likenssses cf persons pericrming
services in connection with Selected Channels pursuant to this Secticn 4
may be subject to various limitations ané restricticns contained in
contracts with third parties. For each Sslected Channel, Owner shall
furnish USWC with a written statemen:i of such limitaticns or
rastrictions and such statement may be ralied upon by USWC iIn
advertising and publicizing the availability cf the Selected Channels on
USWC's Videc Dial Tosne Service. Subject <o the provisicns c¢f this
Secticn 4, USWC shall have the right to advertise, publicize and promote
the aveilability cf a2 Selzcted Channel on USWCl's Video Dial Tone Service
by any means or mediaz, except that USWC shall not transmit or authecrize
others to transmit any excerpts from such Seiected Channels, other than
previews in the form furnishad to USWC by Owner, without modification,
editing or other changes, unless specifically authorized by Owner in
writing.

4.3 Ratiﬁgs. Owner acgrees that it shall not select any
Channels contaiﬁing ¥-rated or the equivalent of X-rated programmning and
that it will not select any Channels containing more than an incidental
amount of NC-17 rated or unrated but NC-17 rated equivalent content to
be Transmitted over USWC's Videc Dial Tone Service during the Trials.
For purposes of this Article 4.8, Owner and USWC agree that the Showtime
Chanrel, as it is programmed as of April 1, 1994, is indicativz of a

HIGHLY

CONFIDENTIAL
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Channel that contains only an incidental amount of NC-17 or unrated but
NC-17 rated eguivalent content.

4.9 Limitation oz Copying. USWC shzll nct ccpy, duplicate,
suklizense cr part with the possession cZ anv Physical Prcperties cr
signals except as expressly permitted hereby and shall use its Etast
£ffcrTs to gpravent any less cr theft and unavticrizsi use oy othars of
any Tnysical Proper’ ies. Cwner acknowledges and agra2es that USWC cannot
rravant Subscribserz frcnm cenrring Selscted Channelszs crizred Ircn Cwnar

4.10 B2tz Test Users. USWC ard Owrar hersby agree that in

rder To assure a nmutually satisfactory minimum level of Subscribers to

USWC's Video Dial Tone Service and viewers of Cwner's Selected Channsals
curing the Trials, USWC and Owner mutually agres to ccnduct a Beta Tast
whereby Owner shall provide certzin Selectad Chznnels over USWC's Video
Dial Tone Service at no charge.by . zither.Owner to_Sukscribers or USWC_:o

Owner to up to 500 D te nblal subscribers w1bh1n the Territory ("Test

e o et =+ Tt - - - e - o ——— 22 Crmem———- . e ———— e pee -
e e o . ..

Hemes") for a mutually agLecd upon period of tirs befors the starting of
the Market Trial. oOwner acknowladges and agress that these Beta Tast
Users may include employees of USWC and/or USWC's affiliates. USWC and

Cwner further agree that any calculations made pursuant to Article 11
snall not include Betz Test Users.

4.11 Emergency Broadcast System. To the extant either party
has an cbligation to carry Emergency Broadcast System messages, Cwner

agrees to carry, or cause to be carried, such messages.

5 REPPESENTATIONS AND WARPANTTIES.

Owner represents and warrants that:

5.1 Carrier Status. Owner 1s licensed ry the Federal
Communications Commission under 47 CFR 94 et sed., in <the Private

Operational Fixed Microwave Service. Under such authorizations, Owne

REST COPY HIGHLY
POSSTRLE CONFIDENTIAL
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delivers Selected Channels to receiving locations on its own account,
and does not hold itself ocu%t to offer communicaticns sarvice to cthers
on a for-orofit, private-carrier kasis. Tcr purpeses ¢ itg
participaticn in (and for the duration ci) the Trials, Cwner is nct a

~ = - - - A - £ ma Maea o - — Y ~— - - - .
carrisr in the Territorv cf ths Trizls under the Ccmmunicaticns Act c¢f

- e %, — - e .- - - -~ - - .- - - -~ e b
3.2 AuthoTitvy Owner nes thaz rigli, TCwar angd autisIlity To
- - - - P — = Ty . M - - ~ - - = - T s
Transnit each Selected Channels and 2ll tarts theresc?f over USWl's Video
3 s bral .- - e L3 P g . - -~ - 3 - -
Dial 7Tcne Servicsz to Subscrikers in the Territeory durinc the

Availability Pericé. Owner has the right, power and authority to enter

intc this Agreenmsni andéd to perZform its ctligaticns heraunder.

5.3 No 2reach of Tkird Party Rights. No Selected Channsel nor

anv part thereof, including all of the maiterials inccrporated therein,

syncnronized therswith or upen which such Selected Channel is bassd, nor
9]

SWC's Vidso Dial Tone
Servics pursuant to this Agrssmenz, ncr USWC's rendsring any ci thne
ided fer in this Agreement, violates or infringes, cr will

infrings, upon anv trademark, trade name, service mark,
T nt, copyright (common 1law or statutory), literary,

nroperty, artistic, dramatic, pe*sonal private, property or civil rignt
of anv parscn or entity, including any richts cf privacy, ‘any droit
orale" rights or "mcral :ight of authors" cor any Law, or any other tvpe

of righits cf ar.y7 person or entity whatsoever, and will not constitute a

slander, libel, invasion of privacy, or defamation of any Pasrscn.

5.4 No Payments. USWC, in the performancs of the Services
provided for in this‘Agresment, will not be requested or obligated to
make any paymeni to any third party including, without limitation, to
any third party involved in the producticn of any Seiected Channels or
who rendered services or granted rights in connecticn therewith, or to,
cr cn account of, any union, guild cr other collective bargaining
agreement cr perferming rights or theatrical rights society, and should
anv such payment cbligations ressult from USWC's periormance oI the
Services provided fcr in this Agreement and/or the Transmission over

HIGHLY
CONF IDENTIAL
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JT—

any cther mnulti-chanrel delivery systex in the Territory, £or the
ticn of the Trials and for six months after the termination of the
s. Ownar further acgrees that 1% will cffzr access to its Sslacted

-

Channels cnly to U S WEST within ths Terrizcroy and Zor the duraticn cf

- = - S TaLs - P B < - - - o e -
.7  Cwnzr and Jeffrey Morgzn, Inil vidually, warrantc tnat 1T,
Ta<s<s < R b = T~ - - - = s -
and Jeiirey Mocrgan, indiwvidually, are sclwent a2t Ths time cI exacutlcn

£ e s ) —
CL TILsS sgTreelenc

3 . - 3 - . 2 da 3 Fug! o - S . S P TaAaEE L R e e
cr 1inghcate liesbilities that would rendsr Cwnar cr Jeflrey isrgan

individually, insclwvent before the tarminaiicn cf tha Trials. Cwnar anc
Jeffrey Morgan, individually, prcvide, in Zxhibit F their respsctlve
current financial statements and a letter cf cradit from a naticnally
recognizzd kanking institution or a2 privats Investcr acceptable to USWC

e
in its scle cédiscra=ion in the amsunt cf $732,C000.00. USWC agrsss <<
review ané accept cr reject Ownex's letter ci credit within seven (7)

days after Owner submits such letter of cradit tc USHC.
USWC reprasents and warrants that:

WC is a corperation duly formed and validly
2 ol

lcrado and has the full

— R - -— — 3 -—a o - Y ~— -— L g .-
TI1GrT, TOwWaIr and auticrity To enter 1nte Tohls Agrasnanc and to carry out
the tearms hersof.

5.¢ Limited Rights. USWC will noz Trunsnit, or distribute or
use any Selected Channel, or permit cr authcrize any Channel to be used

except as spscified in this Agrasexment.

5.1C Laws and Regulations. USWC will adhere to and abids by
all Laws in connection with its performance undar this Agreemsnt. USWC
intends to consult closely with the Federal Communications Commission
("FCC") and its staff befors and during ths Trials because Video Dial
Tone Service is a newly authorized transmission medium. USWC intends to
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accect directicn from the FCC tihat may fall short of cfficizl orders or
drcacuncenents from that agency. USWC reserves the right to meldify its
Triais In response to such dirsction or suggestion Cwner egreses thax
sucnh actlon by USWC will not be cdeesmed a bresach ¢f thess reprasantaticns
and warrantiss.
5. INDEMNTIFICATION.
6.. Qwmsr's Indamniification lwngr agrsss, &7 .ts gl

sarents and affiliztes and theair resvectiva officsrs, directors,
gmpilovess, agents and reprsssntatives ccilectively, The "CSWC

Zrfdamnitzes”) from and against any and al

causes c¢I action, judgments, lcsses, damagss, liability, penalty and
expense (including, without Iimitation, =easonable aticrneys and
accountzants' fees and disbursexsnts) ("Clain') which may s assarted
azainst, sustainad, suiffered cr incurred ry any USWC Indsmnitee by
reascn ¢, based upen, relating to or arising cut of (1) any actual or
dlleged Dbreach or default of any cf the representations, warranties,
co .

7enantis or agreemants made k7 Cwner hersunder or (ii) any error or
€sicn in any of the material or information furnished v Owner in

accordance with this Agrserment.

Owner will indemnifv and hold USWC harmless Iror and against
any liarzility resuliting Zrom any taxes, pesrnalties and intersst, loss,
cost, clai$, liability, damage, cause of action, or expense (including
onable attorneys' fees) rslating to c¢r arising out cZ Owner's

s
failure (or alleged failure) to pay anv *tax or file any return as
u

regquired by law or to comply with anv applicable tax laws or
ragulaticns, or relating to USHWCI's obligaticons concerning taxess under
this Agresment, and Ownsr will defend (at Owher's expanse] any such
acticn cor claim brought against USWC. Owner shall, a:t its option and

expense (including, if requirasd by a taxing authority, paymant of such
tax, penalty and interest prior o final resclution cf the issue) have
the right to seek administrative relief, a ruling, judicial review
(original or appellate level) or other appropriate review (in a manner
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ceened apprcpriate by Owner), as to +the applicability oI anv tax,

T2nalty or interast, cr tTo protest any assessmant and direct any legal
cralleng2 to such assassmant, £ut shzll ba liakle hersundaer Ior anv such
amount ultimataly ds=erminad to pe due. Ileotwithstanding the above, such
incamnilty i1s conditicned uzcn USWC troviding Cwnsr tizely notificaticn
cZ ary assessment cr preposel assessmant of an afiiticnal taxes,
cenzlty or intersst Jus bv USWC to enzble Cwner ths coscortuniliy T ssaek
administrative raliai, a ruling, Sudicial raviey (crigirmal cr agppelliate)
Cr ctnsr agzrepriate raview as To the apzlicernility ¢ any such taxes.
USWC snall, when reguestzsd by Cwner and &t Ouwner's exIZense, cooperale or
oarticipats with Ownar in such a precceeding, prcozsest cx legel challienge
and i US%C's participation i1s nct regusstsd kv Cwner, USWC may
sarticipate (pbut not conitrel), + its c¢wn expenss, in any such
groceeding, protsest or legal challenge.

6.2 USWC's Indexznificatieon. USWC azress, a2t 1is cown expanse,
s

2,

- P
o dafen

, indexmnify, save and nholé harnless Owner, and 1its

§-1
(=]

cireztors, employses, agents ard reprasentatives (coi

Indennitees") from and against any and all Clzims, as herein defined,
which may be asserted against, sustained, suffersd cr Zincurred by any
Owner Indemnitee by reason of, based upen, rsalating tc or arising out

cf, (i) any actual or allegad breach cr default of any cf the
repressntations, warranties, covanants cr agressments made py USWC
nereunder cr (ii) any errcr cor cmissicn in z2ny cf the material or
infoermation furnished by USWC in accordances with this Agreement USWC

further agrees to cocperate with Owner in ths event Owner is the s
cf litigation arising out of this Agreemsnt and cutside the scoze cf

USWC's indemnification herein.

€.3 Precedurs. Tne Indemnites shall give prompt notices to

the indemnifving party c¢f env claim to which this indemnification

arplies, and the indemnifving party shall undartaks, &t 1ts own cost and
expense, the defensas thersof. The Indemnitee may participate in any
such suit at its cwn expense by counsel oI its own choice. If the

ifying party fails t¢ promptly appcint competen: counsel, the
i

tee may engags 1its own counsel and the reasonable charces in
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cornnection therewitl shall promptly be paid py the indemnifving parcy

If£ the Incdemnitse settles o©r compromisss any such s

proceeding, the amount therecf shall ke charged to the indemnifying
t

= 33 s - 2 3 = _—el = - - - PR
Darty, grovided thzt the indemniiving party's aprroval, To kg reascnabls

<

peginning o the Technical Troizl, Comser shzll cztiin, &t iis sols cost
and exrensa, a2 pelicy cf insurance, Iin Ifcrm and sutstance acceztable te
USWC, ZIZrom an instrer acceptatle o USWC, covering any lisbility cl
Cwner With raspact tTo its cperaticn end provision cf Sslected Channals.
Such insurancs shall have a =mininun pclicy coverags of Two Mill:icn
Sollars ($2,00C,0C0) for all claizms in ths azgregate and shall centinus
for a period cIi at least thres years Icllicwing the tarmination c¢I the

.....

and Owner shall dsliiver a

insured endorsem:nt to USWC as part of Delivery in accordance with ths

Delivery Schedule. such insurance shall b
uting with anv other insurance maintzained k

i
cancelable to USWC withcut first providing USWC with thirty (30) days
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s t¢ the numbser ci

3
representation, warranty, guarantee cr agrssmsnt a
ribers who may subscribs to Owner's Sslscted Cnhannels, the nurser

£ Subscribers wnho may from tims to time elsct to subscribe to USWC's

r
Video Dial Tone Service in the Territory or the amount cf receipts which

receliving egquipment placed on Subscribers' premise

s
revenue USWC charges for installaticn and us2 c¢f USWC's equipment.
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1C. TAXES. Owner shall pe liable for all faderal, state cr local

sales, use, excise, gross raceipts, cr other taxes cr tax-liks fees, the
incidance of which i1s uzcn Cwner cr Ownar's cus:iomars, nereinafier
A

to as "taxess," thzt are imctcsed cn ¢r with raspect To Owner's
ol

> e - . el 3~ < P < . NI 3 .. L.
TIoQuCls I s2rv.cas Wwh1CD ZTCodUcCts oCr samvices are tillad con Cwner'ls
= ’ N

3 = ——r ey - 3 e ~ - . . v =4 b dee e s
behalf py USWC undsxr this igrssment Ownar shall £ile all rsturns and

e .y hi 3 oy o me— - ey 3 - A
USWC will catermine the practices ani ctrcocedurss TC &TTly,

i1l and ccllect taxes con Cwner's Prcduct and services that arz subject
©f this Agrsement, unless notified in writing kv Cwnser tc apply, =2ill
and collect taxes in som2 otner manner, and only 1f Ownsr rrcovidss
written legal eautherity fcr 1ts position to apply, pill and coliect

o~

taxss in such other zanner. ;SWC Wwill not bill taxe
wWwhich 1is cn Owner, and the effzct of whi
customers gpursuant te contract, tarirff
regulatory rpracticss, unless Qwner has filed with +the aprrcocsriate
regulatory commission or cther agency tariffs or notice that shall
authorize such pass-on, or vunless Ownar has specific contractual
autherity tc pass on tie effect of such taxes. Owner has the right to
review the tax practices, procedures and supporting documentati
relating to the applicaticn, b

Agreenment. USWC shall imzlement any tax law
and procedures as reguired by applicable law, hecwever, in no instanc

shall USWC be given less than sixty (60) days <o implement such changess.

Ownar understands and agrees that USWC is merely providing
services vith respect to the billing and collection of taxes under this
secticn. Tcr purposes of this Agreement, Owner agrees that it has a
tarable nevus for purposes cf the taxes dascribed in this section, in
the Territory of ths Trials. USWC shall noct be respcnsible for apnlying
any forsign state taxes associated with & locatior or jurisdiction
outside cof the Territory.
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When notified by Owner to change 1ts tax procedures with
respect to applying and billing taxes on Owner's prcducts or services,
USWC shall, within the constraints imposed ky Its billing svstexm,

imgilement such procsdures as Owner advises.

USWC shall use the szme tax exenrtion status wiih respect o

Cwnar's customers &s it uses for its own cus:zomers, and ts the extent
necessary cr reguired bpy law, furnisnh to Owner «copiss cf such
infcrmation as mav be in its possessicn regarding tax exemption of
e

custeners and services relating to Owner, bput witihcut warranty as to

USWC shall furnish to Owner on a timely basis all informaticn

and rercrts reasonatly necessary for Owner to prepare and file its tax

returns with respect to taxes under this Agreement. Such informaticn
and reperts shall be in the format normally ussd by USWC in the

Sreparation of its own tax rsturns, unless nutually agreed to otherwise.

1l. ALLOCATION OF FINANCIAL RISK. USWC and COwner ackncwledge that
Wnar nust make a substantial financial investment to acguirs receiving
eculirnent, antennae, programming for Selected Channels, and other
expenses necessary fcr participation in the Trials. In recognition of
Owner's financial risk, and to balance these risks restween the parties,

USWC and Owner agree as follows:

11.1 Buy-out At Termination of Trial. E:ith party may, at
o

er
its option, trigger a "buy-out" of substantially all of Owner's assets

used by Owner in the Trials at the termination of the Marke: Trial.

11.2 Buv-cut Formula. Upon termination o the Market Trial

and exercise by either party of the option described in Article 11.1,
55

and so long as USWC has passed at least ,000 units in Territory, the
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ourchase price will be $328 times the number of "Eligible Subscribersg”

H U0
(8]
1=
—
0
£
n

to Owner's services adjusted as

applicakle to Owner's Crannels) par Eligible Subscriber exceeds $2€.00
=2r ncnth, Dbised cn tas thrss meonth averags ravenus per Zligible
Suzscrifer for the three mcocniths rTrior To terminzicn; c¢r

(b} thes $328 per zligibkle Subscriber will ke adjusted
downward 5 percentacge peints (Lo ke capred at 15 percentage points) for
gach §$1.00 Owner's cross killing ver Zligible Subscriker is less than
$S26.0C par month based on the thres month average ravenue per Eligible
Subscriber fer the =arse months prior to termination; or

(c) In the event USWC dces not pass at least 55,000
resicdences in the Territory, the formula in Article 11.2 shall be

adjusted as follows:

The $323 rer Zligible Subscribsr will be adjusted
upward by the same percentage as the ratio of
55,000 rssidences owver the rnumber of residences
actually zass o}
remains the same as stated in this Artic
and (b).

11.3 Eligible Subscribers and Payment of Buy-Out Amounts.
Tor purposes of this Article 11, WEligible Subscribers" will be

determined using the following methcis:

(a) &t the end of the Market Trial, USWC and Owner will

}ae

ldentify the number of existing Subscribers who have bz=en a Subscriber
or at least ninety (90) days and are not more than thirty (30) days

ast due, who will ke verified within thirty (20) days of the end of the

Lo I o

Market Trial as "Eligibles Subscribers";
HIGHLY
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(b) USWC will pay OCwner the anount as determines

gursuant to Article 11.2 times the number of Eligible Subscribers
identified pursuant to Articlie 11.3(a), within thirty (30) d&avs o

veriZication;

(c) TUSWC and Cwnar will identify each Subscribsr who

beccmas a Subscriber during the ninety (90) days p*eceding the
c

termirnaticn ¢f the Market Trizl, ané who remains a Subscr;b Zer ax
Zszast ninety (90) days ani Is =zt mcre than thizzs (2C) davs past cue,

-

whno will be verified as "Eligikle Subscribers";

i

b
[¢3

(&) USWC will pay Owner <ths amecunt as determin

w
e}

rticle 11.2 times the numkter cf "Eligible Subscribers" identified
ou

'1

suant to Article 11.3(c) within one hundred twenty (120) days aiter

the end of the Market Trizl; provided however,

(e) 1in no event will an Eligible Subscriber be cns who
results from an %f3,5353i3§£2;~3£9“°“10n by Owner, such that Owner
securss the Subscriber by offering Selected Channels for more than a 50%
reduction from Owner's ordinary monthly fee for more than twe (2)
nenths.

11.4 Provision of Ra2cords and Eguipment. Upon receipt of
USWC's payment under this Article 11, Owner will provide to USWC cr its
designee substantially all of its assets used tTo provida Selscted
Channels under this Agreement, including unencumbered title to receiving
earth stations, antennae and cther such eguipment located in Omaha,
Nebraska and records relating to Eiigible Subscribers; assign to USWC or
its designee its rights to serve Eligible Subscribers; and use best
efforts to cooperate in the transfer of Eligible Subscribers to USWC or

[

its designee.

©11.5 Allocation of Purchase Price. The parties agree that
the purchase price computed under Article -1.2 shall be allocated first
to the eguipment acquired by USWC from Owner, at a value equal to its

net book value as carried on the Owner's books. 2any surplus of purchase
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Ownaxr and USWC agres To file all resports reguirad by 81989 cf

- T - - e ] b : - - = - -
che Internal Revernue Ccda cr cthervise on the pasis ¢f This allccaztien
11.6 Uoce: full perfcrmancs v zzIh rarties c¢I  thair
5 < 3 - N e T =~ ~ J— AT T e memt - -~
CollgaTlcons, uUndsr TILsS AITlcls L., THAls A~AZrgensnT saa.i TEImInatTe and
- ey - - - - - - % e - - P S b -~ dm - - — - - - - -
gach pazty 1s rsleassZ Zrcom 1lzzility to itz ethsr elncsTt 2s cThisriiss

n the event cf default bv Owner, USWC shall give Owner
£ dsfault and thirty (3C) days to curs the default. IZ

e
Cwner ras nct cured default by the expiraticn cZ the thirty (30 qay

cure pariod, USWC shall have tTh2 right to ths Icilowing remec:iss,

Morgan, individualliy, USWC has the right to substitute itself cr its

s
designee to participate in the Trial in Ownar's pliace and this Agreenent

=

shall +terminate ané US¥Z shall have no further liability to Owner,
except for Settlement and Final Favment as descrizzi in EZxhibit C, with
such activities to be treated as if the Trial haid term
Morgan, individually, szall ccoperate fully to assurs smoot!

cf customers' records znd Trial activities.

(b) in the event of death or %=hz incapacitaticn of
Jeffrey Morgan, and if the Trial is substantially ccmplete such that the
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absencs of Jeffrers Morgan will nst materially interfere with Cwner's

e
ability to ccmplete 1its participation in the Trial as reasona:zl:

determined by USWC, USWC shall have the cpticn tc waive default and 2
i s

ot
n
'g
]
Y
th
(@)
3
fv
o]
0
[{))
¢
v
o)
[)]
bt
ct
ry
' +

Gerard Magllo, Ownsr agress to provicds, &t I1ts scle expenses, expertiliss
aguivalent To that ¢ Gerard Maglio wnlich USWC musz, in its discrstich
- % - - R ad Y - - P g - b - - - — -
approve, which apprcval shall nct ks unrsascnably withheld.
K - - e 3 = B R —~ - S N\ T .
(e} iIn thes event eithsr Jeiffrsy Mozgan or Gerard xagllc

o
does not periorm in accordance with Articls 2.8, USWC has the right ==
terminate this Agresment and USWC shall have nc further liability =z
Owner, excert for Sett

tlement andé Tinal >Pavment, as dascribed Im
Exhibit C, with sucn ac n

U O S . PR 1 - e = s
~ivities to be <treszited as 1if the Trizl hzZ

terminated.
12.2 Default By USWC. TFor purposss of this 2rti

Trial, which is defined to mean a Market Trizl u
provided bv Cwnar uniar this Agreement ¢f lsss thzn 363 calen
In the event USWC cdsfaults under this 2rticlie 12.2, Owner sh
UGSWC notice cf defaulz, and USWC s

s (
default by resuming the Market Trial. If USWC has not cured

ts defaulz
by the expiration c¢f the thirtv (23C) davy curs pericd, USWC shal:l
compensate Ownar as Zollows: HIGHLY

MOSTLY MEDI A
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(a) If USwWC defaults before the cormpletion cf three
months (ninety (S0; days) after the commencement of the Market trial,
USWC will rav COwner in accordance with
Article 12.2(2), <th2 eamcunts will
cccurring at the end cf 2z menth Fcr d=Z2
Tne zmount will s zased cn ths amcun
cricr tc default, plus e pro-rated anm
numzer ¢ days cf the menth at ths tize
Timss thz diffsre-czz, 1Z znv, Zetvsen
crizr tc dafauvlt and the mconth in wal

(z} if TUSWC cefaults after tha completicen ¢ three
menths (ninety {60! davs) after the commencement c¢f the Market Trizl,
USWC will compensats Owner by paving Owner $340.00 times the number of
Sukbscrizers tTs Ownar's Selected Channels at the time of cdefauit. For
ourscses of this Article 12.2(z) only, thers shall be no gualificaticn
cf Subscribers as '"sligikle."

In the event of default kv USWC, and payment ci the
amounts In accecrdanze with this Article 12.2, Owner shall provids To
CSWC or its cesignee all reccrds ralating to existing Suzscrikbers,
assign tc USVWC or its designee its rights ts serve existing Subscribers,
and use &zsst effcrts to ccoperate in the transfer cf existing
Susscrizers to USWC cr its dasignee.

12.3 Buy-out/Default Zlection. In the event Owner exercises

its cdsfault remedy in Article 12.2, it shall not exerciss Article 11
i13. NOTICZS. -Any notices, documents, statements, or other
writings (collesctively, "Communications") given hereunder shall be in
writing and shall be sent to ths addrssses given belew or to such cther
addrsss as Owner cr USWC nay designate in writing, and shall ke
sufficiently given i1f by personal or mail delivery (postags prepzid,
registersd mail, return receipt recuested), by overnight courier, or
facsinile transmission, if a business day, or, if such date is not a
businzss day, the next business day, or for overnight courier, the naxt

25
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nusiness day following the cate oI sending, shall be the date cf the
giving oI such Communicaticns, zzrcvides fhat, in the case cf nctice by
facsimile <{ransmissicn, such =notice 1is resceived ani telszhcnically
confirmed. Notice shall ke deszed given five (3) days Zrox the dats ¢f
such maliling.
Cezies ¢f all Cemmunicaticns sent %o USUC hersundsr shall be
sanT cto:
U § WZIST mmnunlzations, Inc
1899 Br¢ 2309
Denver,
ATtn: Au Ter
Tazleshon £-1627
Facsimil 53-01z253
wWith a ccTy to:
U § W=ZsT, Inc.
1801 Califecrnia, 3100
Denvsr, CO &027:
Attn: Sharon Devine
Telerphone: 303/372-273¢%
Facsimile: 303/2¢3-704¢
Cepies of 2ll Communizations sen: tc¢ Ownar hersunder shall be
sent to:
InterZace Communicaticns Greup, Inc.

7490 Clutnouse z=zagd
Boulder, CO cl301

L ozz
Attn: Jeffrey Mcrgzan

({3

Telepnone: 203
Facsimile: 303

l14. SEVERABILITY. Nothinz contained in this Agresment shall be

construed so as to require the commission oI any act ccatrary to Law,
and wherever there is any cenflict betwsan any provision of this

Agreement and any Law, such Law shall prevail; providad, however, that
subject to Article 5.10 in such event the prcvision ¢ this Agreement sO
affectad shall be curtailed and limited only to the extent necessary to
termit compliance with the ninimum legal requirement, 2and no other
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oprovisions of this Agresment snall be afizacteid thereby, and all suzh

ther provisions shall ccntinue in full force and effect.

- - mmeanm . ~ i - .o - ) Y -
13, COUNTERZ2RTS. This Agreanent may ka exacuted In ons or zors
. v &a 5 .' . . - - - b - . h] - -
counterparts, each c¢f which shall ze deexmed t2 £e2 an cricinal, aré all
- e — po] M = U U . S v ~4 - - -
suznh cocun<erparcts ccgatnher shall ceonstizTute Zut cne anc -2 s3T=:
instrument.
= - Ty g b v - . - R .- <
18. ASSIGMMINT. naither party mav assign, transfer cr sa2l. any cof

may assign this Agrzsment to a2 wnolly ownad sussidiary, to its parens,

or to a2 wholly ownesd subsidiary c©f I1ts parsnt cn WILTTEn ncilss T a2
other party; and procvided that such assignss shall assum2 and agrees T
perform all of the remaining cthligations tTo pe reriormed hersunder.

17. SUCCESSORS. This Agrsenment shall be pinding and shall inure

to the benefit of anyv successcrs and permitted assigns of the partiess.

1. XNO THEIRD-TADTY EINFIICI2DY. Thns orovisicns c¢f this Agresement

are for the benefit

c

TERMINATION. All representations and warranties contained herzin cor
made by USWC or Owner in connecticn herawith shall survive the executicn

1c
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and delivery of this Agraement and any indepandent investigation made by
USWC or Owner, or on their behalf. Unless otherwise provided in this
igreement no terminztion of this Agreemant for any reascon shall reliewvs
cr discharge, or be cdasmed or construed as ralieving cr discharging, any
party hereto from anv dut obligation or liakility heresunder which was
accrued as of the daze of such terminatior.
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20. GOVIRNING LAW.

20.1 THIS ACRZIZIMENT AND THEI RIGETS AND OZLIGATIONS COF THE
PARTIZS EZRITC SEALL BI GOVEENED BY AND CONETRUZD AND ENFORCIZ IN
ACCCRDANCE WITH, TEI LAWS CF THZ STATZ CF COLGORAID AND THEZ UNITID STATES
CF 2MZEICA APPLICASLI TC AGRIIMINTS WEILLY ZIZHIZUTEZID AND: PEZRITRMID
THIZREZIN, AND WITHQUT GIVING ITFZICT 70 T=EZI FRINCIZLZIS 0OF CONTLICT o=
CEOTTZ CF L&VWE THZIZEZCT

2¢C.2 Tnis Acresment shall D= surjsct tc all applicadle
faderal, state, and lccal laws, court crisrs, agsncy crders, rulas and
regulztions. The 3sartiss shall conduct thelr pusinsss and Thelirs
relzticnships under this Agrzament in z manner consistent with the

a
Western Tlectric Co., et 21., Civil Acticn Neo. 82-0122 before the United
a

are de ourt, the Department ¢ Justice, cr the U § WisT

internal MrJ Ccmpliance Groun, to be inconsistent with or contrarzy to

the MrJ, any subssguent Crder =y ths Divsasiiturs Ccuri, cr any ciasr
a

applicable federal, state or local laws, ccurt ordsrs, agency orcars,
o)

rules cr ragulati

20.2 The par+ties hersto agree That anv and all controversies
or claims arising out of cr relating to this Agreement, or any alleged
breach hereof, shall be rasclved by arbizraticn as prescribed herein.
A single arbitrator engaged in the practics cf law, who is knowledgeable
about the telecommunications industry ané telscommunications law, shall
conduct the arbitrazion under +the curran= rules cZ the 2American

Arbitration Asscciation ("ARA"), unless ciierwise provided herein. The

arbitrator shall be sszlected in accordancs witn 23A procedures froz a

[

list of gualified people maintained by 23. Ths arbitraticn shall be

conducted in Denver, Colorade, and all exzadited procedures prascribed

undexr the AAR rules shall zpplv. Thers shzll be no discovery cther than

the excnange of infermaticn which is provifad tc the arbitrators by the
HIGHLY
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parties. The arpitrator shall cnly have authority to award coxpensaiory

dameges and shall not have authecrity to awaré punitive damages, cther

(V8]

non-comzensatory damages or any other form of raliel. in any

L R~y

ersitra=ion held pursuan:t to this Article 20, the prevailing garty
pe entitled to havs the ncn-nrevailing parity pev the prevalling sarty
costs and attecrneys' fees. The arkbitrator's decisicn and award shz2ll ke
final ané binding, and juézmant upon =hz award randazrsel Iy the

A-ZITraTer nay ps enter

- adxministreztive acticn asssarting clzizs
i

an exsenses incurred in seeking such stavy and/or comzelling

arpitrztion, including reascnasle attcrneys' faes.

cZ refsrence only and shall not ke used te modify or interpret an

rh
ctr
o
’_‘

provisicn of this Agreement, and no provisicn o s
interpreted for or against a2 party because that party or its lecal
e

presantative drafted that preovision.

Agreement. No delav or omission on the part of either party i
exercising any right under this Agreement shall operate as a wai

i
such right or any other right hereunder. No waiver shall be kinding

'—l
[\N]
[[\]
[o N
c!
(8]

unless . it is in writing anéd signed by one otherwise authcri
execute this Agreement. A waiver by either party of any of the terms or

conditicns cf this Agreement in any instance or a waiver by either party

&)
®

of any treach of this Agreement shall no:t bs deemed or construzi o

<

a waiver cf such terms or conditions for the future or a waiver of an
subsegquant breach herenf. All remedies, rights, undertakings,
obligations and agreements contained in this Agreement shall be
cumulative, and none of them shall be in limitation cf any other remedy,
right, undertaking, cbligation or agreement cf either party.
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